
GIBBONS I 

May 15,2015 

VIA E-MAIL AND OVERNIGHT MAIL 
·Frank X. Cardiello, Esq. 
Assistant Regional Counsel 
U.S. Environmental Protection Agency 
Region 2 
290 Broadway 
New York, NY 10007-1866 

Re: LCP Chemicals, Inc. Superfund Site 

Dear Mr. Cardiello: 

WILLIAMS. HATFIELD 
Director 

Gibbons P.C. 
One Gateway Center 
Newark, New Jersey 07102-5310 
Direct: (973) 596-4511 Fax: (973) 639-8320 
whatfield@gibbonslaw.com 

As you know, this firm has been retained to represent ISP Environmental Services, Inc. 
("IES") in connection with the LCP Site in Linden, New Jersey. This follows our December 23, 
2014 and May 6, 2015 correspondence to EPA and further responds to your April 22, 2015 and 
May 14, 2015 letters in this matter. 

Thank you for confirming receipt of the nexus evidence packages submitted by both IES 
and Praxair. We are pleased to hear that EPA is reviewing those documents and may carry out 
further PRP search work based on those records. IES encourages EPA to complete a thorough 
search for PRPs to address the remediation of the LCP Site. 

Your letters indicate that EPA contends that IES is liable for response costs at the LCP 
Site because, according to EPA, (1) IES is a successor to GAF Corporation ("GAF") and/or 
successor to the liability of GAF with respect to the LCP Site, as set forth in its June 12 1998 
response to EPA's 104(e) Request for Information ("104(e) Response"), and (2) IES assumed 
GAF's liabilities for the LCP Site in 1991. Neither of EPA's contentions is factually or legally 
correct. On behalf of IES, we provide the following information to EPA in response to its 
inaccurate contentions. 

As a preliminary matter, 1 04(e) responses are not binding on the submitting corporation, 
and may be amended. Nor are they dispositive in a litigation context. See United States v. A&N 

Cleaners & Launderers, Inc., 842 F. Supp. 1543, 1548-50 (S.D.N.Y. 1994) (denying 
government's motion for s11mmary judgment because inconsistency between 1 04( e) response and 
later discovery response created triable issue of fact). EPA's own guidance on 1 04( e) requests 
acknowledges that information requests "are not the legal or functional equivalents of the more 
familiar interrogatory, deposition or request for production of documents." EPA, Office of 
Enforcement and Compliance Monitoring, Guidance on Use and Enforcement of CERCLA 
ln.f(Jrmation Requests and Administrative Subpoenas (1988), at 4. Consistent with the nature of a 
1 04t e) information request, the certification attached to IES 's initial 1 04( e) Response, executed 
by a site manag~r rather than a corporate officer, states only that he made inquiries of other 
individuals who were responsible for obtaining the information and believed that the information 
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was true. To the extent that itcharacterizes IES as a successor to GAF and/or its liabilities at the 
LCP Site, the 1 04( e) Response is incorrect, and IES is submitting herewith the certification of 
Keith Silverman ("Silverman Certification") amending its previous submissions. 

IES is not the successor to GAF or to its liabilities with respect to the LCP Site. As 
shown in the materials previously submitted to EPA, GAF severed its ties to the LCP Site in 
1972 when it sold the property to Linden Chlorine Products, Inc. See Bargain and Sale Deed 
(August 24, 1972) (annexed to Silverman Certification as Exhibit A). In 1986, GAF transferred 
the assets of its Chemicals Division -- which did not include the LCP Site -- to a newly 
incorporated, wholly-owned subsidiary, GAF Chemicals Corporation. See Certification of 
Leonard P. Pasculli (May 1, 1989) (annexed to Silverman Certification as Exhibit B). GAF was 
liquidated in 1989. See Plan of Complete Liquidation of GAF Corporation (a Delaware 
corporation) (with Certificate of Dissolution filed April 10, 1989) (annexed to Silverman 
Certification as Exhibit C). In the liquidation, various GAF assets and liabilities were transferred 
to two separate Delaware corporations, Dorset Inc. ("Dorset") and Edgecliff Inc; ("Edgecliff'). 
!d. ~~ 2, 4, 5. Dorset received GAF assets and liabilities associated with ongoing chemicals 
businesses (which, again, did not include the LCP Site), including the stock of GAF Chemicals 
Corporation, id. ~ 4(i), while Edgecliff received assets and liabilities associated with GAF's 
roofing materials business. !d. at ~ 5(i). Of importance here, Edgecliffreceived all of GAF's 
liabilities arising out of "environmental claims tram plants no longer operating. " !d. ~ 5(iii)(C). 
By contrast, Dorset received all of GAF's liabilities for "environmental claims arising out of 
plants currently operating" in GAF' s chemicals businesses. !d. ~ 4(iii)(C). Under GAF' s 1989 
Plan of Complete Liquidation, then, any and all liabilities associated with the LCP Site were 
transferred to Edgecliff, and not to IES or any predecessor of IES. 

Furthermore, IES did not assume any liabilities arising from GAF's ownership or 
operation of the LCP Site. Under a 1991 agreement, IES (then known as ISP 9 Corp.) assumed 
from a second GAF Corporation and GAF Chemicals Corporation certain liabilities "relating to 
the manufacture and sale of specialty chemicals at Linden, NJ." See Assumption of Liabilities 
and Continuing Obligations (May 8, 1991) (annexed to Silverman Certification as Exhibit D). 
Any liabilities assumed by IES pursuant to the 1991 agreement, however, could not have 
included liabilities associated with the LCP Site, for two reasons. First, as set forth above, any 
and all liabilities of the original GAF Corporation with respect to the LCP Site were transferred 
in 1989 to Edgecliff. Second, the operations of the original GAF Corporation at the LCP Site did 
not involve the sale or manufacture of specialty chemicals, but were limited to a chlor-alkali 
operation that produced chlorine gas, hydrogen gas, and sodium hypochlorite. See Record of 
Decision, LCP Chemicals, Inc. Superfund Site, Linden, union County, New Jersey (February 
2014), at 1 (annexed to Silverman Certification as Exhibit E) The specialty chemicals business 
referenced in the 1991 agreement involved a separate facility in Linden. 
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Accordingly, IES bears no liability for response costs at the LCP Site. It never owned or 
operated the LCP Site, is not the successor to any former owner or operator of the LCP Site, and 
did not assume any liabilities associated with the LCP Site. If this matter is litigated, the 
evidence will convincingly demonstrate that IES is not a successor to GAF and is not jointly or 
severally liable for response costs at LCP Site. Rather, IES was a volunteer that conducted the 
RIIFS for the LCP Site under an administrative order on consent with EPA and is not a PRP 
under CERCLA 1 07(a). 

Nevertheless, in order to avoid the unnecessary costs and inconvenience of litigation, IES 
remains willing to resolve this matter with EPA on the terms set forth in our letter of December 
23, 2014. Finally, we renew our request to meet with EPA, and the Department of Justice, to 
discuss this matter. 

Director 

Enclosure 

cc: Thomas Carroll, Esq.- Department of Justice 

#2212604 vi 
111534-88864 



CERTIFICATION OF KEirn SILVERMAN 

1. I am the President and Director ofiSP Environmental ServiQes Inc. ("IES"). 

2. I make this certification on behalfofiES to amend all previous submissions ofiES 
regarding the LCP Chemical Site, Linden, Union Col.mty, N~~ Jersey, including without 
limitation its June 12, 1998 Response to the Envirorime~tal Protection Agency's February 
27, 1998 194(e) Request for Information and all letters, memoranda, reports, e-mails, and 
other communications, to_the extent they are inconsistent with the information set forth 
below and/or the documents annexed hereto. 

3. IES is not the successor to OAF or to its liabilities with respect to the LCP Site. 

4. OAF sold the LCP Site to Linden Chlorine Products, Inc. in 1972. See Bargain and Sale 
Deed (August 24, 1972) (annexed hereto as Exhibit A). 

5. In 1986, GAF transferred the assets of its Chemicals Division-- which did not include the 
LCP Site -- to a newly incorporated, wholly-owned subsidiary, OAF Chemicals 
Corporation. See Certification of Leonard P. Pasculli (May 1, 1989) (annexed hereto as 
Exhibit B). 

6. OAF was liquidated in 1989. See Plan of Complete Liquidation of OAF Corporation (a 
Delaware corporation) (with Certificate ofDissolution filedAprillO, 1989) (annexed 
hereto as Exhibit C). 

7. In the GAF liquidation, various assets and liabilities were transferred to two separate 
Delaware corporations, Dorset Inc. ("Dorset") and Edgecliff Inc. ("Edgecliff'). Id ~~ 2, 
4, 5. Dorset received assets and liabilities associated with ongoing chemicals businesses 
(which, again, did not include the LCP Site), including the stock of OAF Chemicals 
Corporation, id. ~ 4(i), while Edgecliff received assets and liabilities associated with 
OAF's roofmg materials business. ld. at ~ 5(i). 

8. In the GAF liquidation, Edgecliff received all of GAF's liabilities arising out of 
"environmental claims from plants no longer operating," id. ~ 5(iii)(C), and, Dorset 
received all of GAP's liabilities arising out of "environmental claims arising out of plants 
currently operating" in OAF's chemicals businesses. ld. ~ 4(iii)(C). 

9. For these reasons, under OAF's 1989 Plan pfComplete Liquidation, all liabilities 
associated with the LCP Site were transferred to Edgecliff, and not to IES or any 
predecessor of IES. 

1 0. IES did not assume any liabilities arising from OAF's ownership or operation of the LCP 
Site in 1991. 
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11. Under a 1991 agreement, IES (then known as ISP 9 Corp.) ass:qme_d from a second GAF 
Corporation and GAF Chemicals Corporation liabilities "relating to the manufacture and 
sale of specialty chemicals at Linden, NJ ." See Assumption of Liabilities and Continuing 
Obligations (May 8, 1991) (annexed hereto as Exhibit D). 

12. Any liabilities asswned by IES pursuant to the 1991 agreement did not include liabilities 
associated with the LCP Site, because the liabilities of the original GAF Corporation with 
respect to the LCP Site had already been transferred in 1989 to Edgecliff and, thus, had 
already been assigned to another entity. 

13. Moreover, the operations of the original GAP Corporation at the LCP Site did not involve 
the sale or manufacture of specialty chemicals, but were limited to a chlor-alkali 
operation that produced chlorine gas, hydrogen gas, and sodium hypochlorite. See U.S. 
Environmental Protection Agency, Record of Decision- LCP Chemicals Inc., Superfund 
Site, Linden, Union County, New Jersey (February 2014), at 1 (annexed hereto as Exhibit 
E). 

I hereby certify, based upon my review of the referenced documents, that the foregoing 

statements made by me are true. ~ ~ 

Keith Silverman 

DATED: May 15, 2015 

#2212456vl 
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..;. 8/17/72 

CONFORMED COP.." 

BARGAIN AND SALE DEED 
(Covenants against Grantor) 

. .u /).,_ .. _.f THIS DEED, made ~his l-lf ·· day of~· , 1972, 

between GAF CORPORATION, a Delaware corporation, with an 

office at 140 West 51st Street, New York, New York 10020, 

hereinafter called "GRANTOR", and LINDEN CHLORINE PRODUCTS, 

INC., a Delaware corporation, .with an office at Fori o..p 
SD U1H WO OcJ, fJ i/e;./ «.e (P.o. 8o~ ¢~~!) t..i Nd e.tvj 
('{ew "Seese y c7o.3' · 
hereinafter calfed "GRANTEE"; 

. ' 

WITNE;SSETH, That the said·GR...o\NTOR, for and in consider-

ation of the sum of Five Hundred Thirty One Thousand ($531, 000) 

Dollars to it in hand paid by the GRANTEE, at or before the ensealing 

and delivery of these presents, the receipt whereof is hereby acknow-

ledged, doth grant and convey unto the said GRANTEE, and to its 

successors and assigns forever, all those certain tracts or parcels 

of land and premises situate in the City of Linden in the County of. 

Union, and State of New Jersey, de~cribed 'in Exhibit A attached 

beret<;> and forming part hereof and ·which are hereinafter sometimes 

referred to colleCtively as the "Premises. " · 

TOGE:THER and with all and singu~ar the buildings, 

improvements, ways, waters, profits, rights, privileges and 

adv~ntages with the appurtenances to the same belonging or in 

any wise appertaining; 



. 
( 

., ' ' 

ALSO all the estate, right, title, interest, property, claim 

and demand, whatsoever, of the GRANTOR of, in and to the same 

and of, in and to every part and parcel thereof which is hereby 

conveyed to the GRANTEE •. 

SUBJECT TO THE FOLLOWING: 

1. FaCts disclosed by survey by Grassmann, Kreh & Mixer, 

dated February 15, 1972, latest revision dated June 14, 1972. 

2. Matters set forth in Exhibit B attached hereto and 

forming part hereof. 

3. Rights or estate, if any, of the United States of America 

in and to that portion of the property lying waterward of the high 

water mark of Arthur Kill. Rights or estate, if any, of the State of 

New Jersey in lands and creeks lying below the original mean high 

water mark or to that portion of the property deemed to be meadowlands 

heretofore flowed by tide. 

TO HAVE AND TO HOLD, all and singular, the abovementioned 

and described premises, together with the appurtenances, unto the 

said·GRANTEE, its successors and assigns forever, subject as 

aforesaid. 

AND the said GRANTOR covenants with the said GRANTEE, 

its successors and assigns that it has not made, done, committed, 

- 2 -



''-· 

~ . 

executed or suffered any act or acts, thing or things whatsoever, 

whereby or by means whereof the above mentioned and described 

premises, or any part or parcel thereof, now are, or at any time 

hereafter shall or may be impeached, charged or encumbered, in 

any manner or way whatsoever, except and subject as aforesaid. 

IN WITNESS WHEREOF, the GRANTOR has hereunto 

caused its corporate seal to be affixed and these presents to be 

signed by its duly authorized officers the day and year first above 

written. 

GAF CORPORATION 

By .!s/ r A . /.JJL,.:i 
T. A. Dent 
Vice President 

ATTEST: 

r 1 Secretary 

. ' 

- 3 -
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' EXHIBIT A 

Description of Property to be Conveyed 
to Linden Chlorine ProdUcts .. Inc. 

by GAF Corporation 
City of Linden. Union County. New Jersey 

BEGINNING at the terminus of the Second Course of the 

Second Tract in a deed from Central Railroad Company of New Jersey 

to General Aniline & Film Corporation dated January 19, 1967, and 

recorded on January 20, 1967 in Deed Book 2794 on Page 745 in the 

Union County Register's Office; Thence 

(1) North 58°-57'-30" East, seventeen feet (17. 00) to a point; 

Thence (2) North 31 °-02'-30" West, three hundred ten feet and fifty 

eight one-hundredths of a foot (310. 58) to a point; 

'Thence (3) North 280-58 1-40" West; eighty seven feet and se~en one-

hundredths of a foot (87. 07) to a point of curve; 

Thence (4) Curving to the right along a curve having a Radius of three 

hundred forty feet and ninety one one-hundredths of a foot 

(340. 91) an arc distance of· one hundred fifty three feet and 

twenty five one-hundredths of a foot (153. 25) to a point of 

tangency; 

Thence (5) North 3°:-13'-20" West. sixty nine feet and thirty two one-

hundredths o~ a foot (69. 32) to a point; 



(. 

Thence (6) Curving to the right along a cll:rve having a Radius of 

one thousand four hundred seven feet and sixty nine one

hundredths of a foot (1, 407. 69) an arc distance of one 

hundred ninety five feet and seventy one one-hundredths 

of a foot (195. 71) to a point; 

Thence (7) North 75°-50'-28" East, two hundred nineteen feet and 

·seventy four one-hundredths of a foot (219. 74) to a point; 

Thence (8) South64°-52'-17" East, nine hundred eighty three feet 

and twelve one-hundredths of a foot (983. 12) to a point in 

the Pierhead and Bulkhead line of the Arthur Kill; 

Thence (9) North 2°-42'-17" West, along the said Pierhead and 

Bulkhead line of the Arthur Kill, eighty six feet and forty 

one-hundredths of a foot (86. 40) to a point; 

Th~nce (10) North 18°-11 '- 43 11 East, continuing along the said 

Pierhead and Bulkhead line of the Arthur Kill, forty three 

feet and ninety two one-hundredths of a foot (43. 92) to a 

point; 

Thence (11) North 64°-52'-17 11 West, six hundred five feet and 

twenty seven one-hundredths of a foot (605. 27) to a point of 

curve; 

Thence (12) Curving to the right along a curve having a Radius of 

two hundred fifty feet (250. 00) an arc distance of one hundred 

ninety five feet and forty two one-hundredths of a foot (195. 42) 

to a point of tangency; 
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Thence (13) North 20°-05' .West, five hundred aeventy five feet 

and one one-hundredth of a foot (575. 01) to a point; 

Thence (14) North 74°-55' West, two hundred six feet and nineteen 

one-hundredths of a foot (206. 19) to a point; · 

Thence (15) North 15°-05' East, one hundred sixty four feet and 

forty one-hund:redths of a foot (164. 40) to a point: 

Thence (16) North 74°-52' West, three hundred seventy two feet and· 

ten one-hundredths of a foot (372. 10) to a point; 

Thence (17.) North 15°-17' East. forty four feet and fifty nine one

hundredths of a foot (44. 59) to a point; 

Thence (18) North 74°-55 1 West, twenty seven feet and eighty four 

one-hundredths of a foot (27. 84) to a point; 

Thence (19) South 64°-23'-30" West. one hundred thirty three 

feet :and twenty eight one-hundredths of a foot (133. 28) 

to a point; 

Thence (20) South 15°-46' West, one hundred three feet (103. 00) 

to a point; 

Thence (21) North 87°-03 1-11 11 West, forty one feet and eighty nine 

one-hundredths of a foot (41. 89) to a point; 

Thence (22) North 75°-25.' West, seventy five feet and fifty four 

one-hundredths of a foot (75. 54) to a point; 
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Thence (23) North 54°-56' West, one hundred seventeen feet and 

forty seven one-hundredths of a foot (117. 47) to a point; 

Thence (24) North 79°-38'-10" West, two hundr~d thirty three feet 

and eighty three one hundredths of a foot (2.33. 83) to a point; 

Thence (25) North 82°-00'-12" West, ninety four feet and sixty seven 

one-hundredths of a foot (94. 67) to a point; 

Thence (26) South 37°-56' West, three hundred feet (300. 00) to a 

point in the Sixth Course of the First Tract in the recorded 

deed mentioned hereinbefore; 

Thence (27) South 52°-18' East, along part of said Sixth Course in 

the recorded deed mentioned hereinbefore, seven hundred 

eighty two feet and forty two one-hundredths of a foot (782. 42) 
I 

to a point; 

Thence (28) South :46°-03'10" East, along the Seventh Course in the 

recorded deed mentioned hereinbefore, five hundred twenty 

two feet and seventy seven one-hundredths of a foot (522. 77) 

to a point; 

Thence (29) South 31 °-07'-3011 East, three hundred twenty feet and 

sixty five one-hundredths of a foot (320. 65) to a point; 

Thence (30) South 58°-52'-30" West, two feet and .ninety six one-

· hundredths of a foot (2. 96) to a point; 

Thence (31) South 31°-02'-30" East, five hundred thirty feet (530. 00) 

to the point and place of BEGINNING • 
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.EXHIBIT B 

Reservation by Central Railroad of New Jersey of the 

right of ingress and egress in common with GAF Corporation 

and' others, over a 24 foot wide driveway, in Deed Book 2356, 

Page 634, in Union County. Union Carbide and Carbon 

Corporation (Linde Division) has been granted a right to use 

said driveway. 

Grant of easement to Elizabethtown Water Company, 

in Deed Book 2739, Page 990, and in Deed Book 2917. Page 

226, in Union County, New Jersey. 

Grant of easement to Elizabethtown Consolidated Gas 

Company in Deed Book 2608, Page 138, and in Deed Book 2611, 

Page 213, in Union County, New Jersey. 

Grant of right of way and easement to City of Linden, 

in Deed Book 533, Page 233, Deed Book 533, Page .589, Deed 

Book 588, Page 499, and relocated in Deed Book 2681, Page 225, 

Deed Book 2924, Page 209·, and Deed Book 2946, Page 162, in 

Union County, New Jersey. 

Sidetrack agreements and the operating agreement 

between The Central Railroad Company of New Jersey and 

General Aniline & Film Corporation, in Deed Book 2795, Page 925. 
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The parties understand that sidetrack agreements and operating 

agreement or agreements are being prepared by The Railroad 

Company to cover railroad tracks on respective lands of parties. 

Grant to Linden Roselle Sewerage Authority in Deed 

Book 1898, Page 168, in Union County, New Jersey. · 

Grants of rights of way to Elizabethtown Water Company 

for 12 inch water line along and east of former Sound Shore 

Railroad Company. (Not ~ecorded.) 

Grant to Union Carbide and Chemical Company of a right 

of way for a nitrogen pipeline, dated November 3, 1967, recorded 

' January 2. 1968, in Deed Book 2821, Page 929. 

Railroad License Agreement and Road Agreement in Deed 

Book 1847, Page 79, in Union County, New Jersey. 

Rights granted to the Linden Roselle Sewerage Authority 

for a 24 inch force main and 30 inch storm sewer. 

Agreements, dated January 17, 1956, April 6, 1970 and 

January 27, 1971, with Public Service Company of New Jersey 

relating to certain encroachments and for rights to install electric 

lines ~nd to ins~all road lighting on poles along the road and in the 

area of the substation. 
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Lease agreement with Union Carbide & Carbon Corporation 

dated March 22. 1957 as amended and grant of easement rights to 

Union Carbide & Carbon Corporation for hydrogen. steam. brackish 

water. fresh water pipelin.es and sewer lines. (Not recorded.) 

The righis. easements and rights of way ~ranted pursuant 

to the Agreement of June 16. 1972 between the parties and to be 

executed at the Closing. 

Easement Agreement with Central Railroad of New Jersey 

in Deed Book 2771, Page 858, in Union County. 

Easement Agreement with Sinclair Refining Company in 

Deed Book 2802, Page 542,in Union County. 

Assignment Agreement in Deed Book 2802. Page 839, in 

Union County. 

Pipeline Easement·in Deed Bo.ok 2821~ Page 929, in Union 

County. 

Grant to Elizabethtown Gas CQmpany in Deed Book 2909, 

Page 697. in Union County. 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

. . ~ . 

BE IT REMEMBERED, that on thiS .;l t/-· day o~ • 
Nineteen hundred and seventy-two before me the subscriber, a 
Notary Public for said County and State, personally appeared 
T. A. DENT. who being by me duly sworn on his oath, says that he 
is a VICE PRESIDENT of GAF CORPORATION, the Grantor named 
in the foregoing instrument; that he well knows the corporate seal 
of said corporation; that the seal affixed to said instrument is the 
corporate seal of said corporation; that the foregoing instrument was 
signed and delivered by T. A. DENT who was at the date thereof a 
VICE PRESIDENT of said corporation, in the presence of this deponent, 
and said VICE PRESIDENT, at the same time acknowledged that he 
signed, sealed and delivered the same as· his voluntary act and deed, 
and as the voluntary a·ct and deed of said corporation, by virtue of 
authority from its Board of Directors, and that deponent. at the same 
time, subscribed his name to said m·strument as an attesting witness 
to the execution thereof, and that the full and actual consideration 
paid or to be paid for the transfer of title to realty evidenced by the . 
within deed, as such consideration as defined in P. L. 1968, c. 49, 
1. (c) is $581. 000. · 

SWO:aN AND SUBSCRIBED BEFORE ME 
AT NEW YORK, NEW YORK THE DATE 
AFORESAID. 

This instrument prepared by 
EdwardS. Menapace, 140 West 51 Street, 
New York, New York 10020 
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CERTIFICATION 

1. GAF corporation incorporated in Delaware on April 26, 1929, 

as American I.G. Chemical Corporation. To the best of our 

information, knowledge and belief, American I.G. Chemical 

Corporation was owned by I.G. Farbenindustrie A.G., a German 

Company. The u.s. company's name was changed in 1939 to 

General Aniline & Film Corporation. 

2. In ~942, the United states Treasury Department seized 98% of 

the stock of General Aniline & Film Corporation, pursuant to 

wartime legislation, and assumed control over company 

management and operations. 

3. In 1965, the United States Government relinquished control 

over the General Aniline & Film Corporation and its stock 

was sold in a public offering. 

4. On April 24, 1968, General Aniline & Film Corporation 

changed its name to GAF Corporation. 

5. On July 1, 1986, GAF Chemicals Corporation was incorporated 

in Delaware, and all of the assets of the former Chemicals 

Division of GAF corporation were transferred to GAF 

Chemicals corporation. 

I certify that the information furnished herein is true. 

Date: May 1, 1989 Signed:+---~~------~~~~ 
Name: 
Title: 

LINDEN-OPRA-001591 
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' 
OF' 

OAr Corp(lra"C1on 
(a Delaware ~orporati(ln) 

7h-t: followinq }'lal"'. o! COII\Plete li~id11.1:!.on. (the "E' le.n11 ), 

shall e!£e~t the complete liquidation of GAF Corpo~at~Qn, a 

Delavare C:Cl:-po~a.tion (the "Co:t"poratir;on"), in accordance vi't.h 

Se~t.ion 332 of the Int~rpal Revenue Code ot 1~&6, as amended 

("Section 332"). 

l. The l'lan shall be ef'fectivtJ,. subjec:t to the 

conditions h~reina£ter provided, upon its approval py the 

.. 
capital sto~k of ehe Corpo~ation entitled to v~te thereon. such 

approval shall cona1:itute approval of each of th~ ac:t1ons 

2. Within the _Liquidation Period (as defined in 

para~~aph 3 herein),. tha Corporati~n shall di~tribute and 

transfer to cer~ain corpor~tions lis1:ed herein. all o! its 

to the spec:i(ic provisionij of paraq•aphs 4 ~hrouqh l2 o! this 

?tan, in eomplete cancella~1on ot all 1~~ s~oek. Porset tnc., a 

Oeh.waz:-e c:or:po:ra.t1on ("Corset"), c:;c\F Buildinq l•b.t.eria·l!. 

-t--··------C.:...o..;.·;;.;rp!:;o.;;..:..r;..a..::1;:.~on. formerly 'kno~ as 'Edqeeliff lne., a Oela\.·are. 
~~----------------

corporation ( "C:dqeeUf!"), Meriel( Inc., a Dela"-'are i:.o:-por;n:!on. 

EXHIBIT 

2 ... 2 



("l'[eric:k"). Perth Ina., aOelL\HI.re COt"POrOltion C~i'eJ:th") and. 

Clov~r Ina,, a Delaware. corporation ( "Clo .... er'') shall each c::ont.il\\.le 

to ovn until thQ liquidation is co~pleted all the stock o£ the 

Co~crztion ~hi~h each own$ on the da~a o£ adoption of the Plan. 

3. T~e "L!qu10atlon Period", aG u&ed her~in, shall 

~ean the pe~iod be9innin~ on ~he date of adoption o! this Pl~n 

and endin9 three years from the close ot the taxable ye~r in 

Which the first di$tribution is ma~e. p~ovided ~a~ the 

liquidation shall be ~bstantially c~pleted by April 10. l~S9. 

fil~ers an~ filter vessel$ busines~c$ (collcctjvely, the 

11 Che111ica.ls Businasce.s 11
), including put not limited to. (A) all 

the out~Jte.nd:!.n<J stock o! C!>.F" Che~ica.l10 Corp., Cenenl Anilil:le anq 

FilM C~~., CAF Re&lty Co~poration, GAF Inte~naticn~l 

Corporation, Ludlo~ Ifie .• Bluehall Inc., Mossbank l~~-. Alkaril 

Chem).cals Ltd. (Canada), OAI (Au:stralasia). Pt:y. t.td,, 01\!' 

(Belq~um) N.V., GAF do Brasil Industria e Come~cio Ltda. O~F 

(Canada) Inc:., GAF (Deutsc:hland.) CmbH, GA!i (France) S.J, •• OA~ 

Freight Scrvic:e~ N.V. [Belgium), CAii (Grut Britain) Co. Ltd., 

+----__,-~d!J.~l.:s:.:;?)ln:~.~gi!-!K~.co:llA~9r)r-.t.~=o~i~.<mi-t.ed,-:-~nsur;e~ee-t...t;d-·~ -{Bet'i!IU~•ft\E'E'---'~--·----
. ~ 

{Italia) S.r.l., CAF (Ja~~) Ltd., OAF Corporation de Mexico, 

-2 .. 
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S.·A, de C,V., CA~ (Norcien} A.B., OAF {0-sterreieh) Cu.m.'b.H., Cr\f 

Sales (U.K.) Limi~ed, CAF (Singapore) ite. ~td., CAf 
~~i:; 

(S~itterland) A.O., CAF (U.S. Vi~qin Island~), tnc,, and all ~a 

s~ares ~I CA~-R~ls Chemie GmbH helci by the Co~oration 1 (SI a41 

right, title and inter~st c! the Corporation in and to all ~~~ 

teehnoloqi•~ used by tne Corporat1on relatinq to the Chemicals 

Busineues, inc'lUdinq, but not limited to the. pat.ents and trade• 

marks listed in Exhibit ~ attached. hereto: (C) all the. 

Corporation t s re11.l prgperty intorests listed in E~.ibit S 

attached hereto; 

(ii) notwithstandinq any other provision of tnis 

Plan, all i~s tradem~rks ar tradenames that contain the name .. 
11GAB'". including. b-ut not lim! ted ~o those contdnll<i in Exhibit C 

~t~aehcd neretc (to the ext~nt owned by the CorPprat1on): 

fiB) -H.ibiTiti"es ·a-r::rsi:l9 out o~ (A) ·tniii ·p-ror.3ue;;;; 

tion of hmiben; (5) P:-oj_ec:t Ava.re environmental c:~ean~1,1p costs: 

a.nd (C) e~zt:anm~'6'81~~~1¥1!R~~'Q~g.~~""'t.?-i~~ 

~~~,&'g~'iii!T'!f~~~14l:ft~·· 

(iv) ~ll of its assets, knovn or unknown, the 

t~angfer, conveyante, or assignment o! wnicn is not o~erw1se 

provided £or in this Plan 1ncludinq, but no~ limited to, any 

land, lea$es, buildin9s. real p:-ope~ty, plant, equ.ipment, 

discontinued products and other as~ets. 

-J-
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The net fair market value of the assetG trans£er~ed to Dorset 

~· 

val.ue of•'tl\e CQ:-poraJ:io.n' s assets. 

5. The Corporation shall· trans f~r to Ed9ec:U!f: 

(1) all the essete and liabilities, known and 

unkno~n. relating to it~ commer~ial and ~esidential ~oo£inq 

materials ~U$iness (exceptinq the mineral produet business), 

includil\CJI •. (A~ the a.uets 11.nd. Hwilities aet;!!Jired by the 

Corporati~n as a result of ~nd UPQn the m~rqer of GAE Building 

Mat~~iats corporation into the corpora~ion, vhieh include, bu~ 

are not Limited to, all the o~tstandinq stock of GAF Real 

Propertie$, Ino., G~FTECH tnc., ana B~p-Aequ~sitiori CQrp. ~nd 

also including- ecntract riqhte, ~~eiv~les, tra~~~kn, 

intanqibles ahd other a=eets and Liabilities, kno~ or unknown, 

l;'&h,tinq t.O itS commereiel a-iid ie6'ident:ial roofing-·ma-tarials 

business (excepting the mineraL p~oducts business); (B), all the 

land, lease:s, b\l:l.lciinQ:s, real property, property, pl!nt, equip

ment, inventory, and other assets at the fa~ilities and addressee 

listed in E~1b1t D attached hereto, and (C) all rlqbt, title and 

interest of the Corporation in and to all the tecnnolo~ies us~d ,.,,_ 

by the Corporation relatinq to the commerci~l an~ resiaential 

roo!inq materials business (excepting t:he miner-al produr::t:s bu~i~ 

ness), in.c::ludiriq, but not l1mit.e<i t.o 'the pa.t.en't.s and tr~odetl'ln'lcs i 

r---------~ 
-~---_J 

listed in EXhibit E attached heretQ; 



·' 

(:1.1) all lhbiliths, costs. !ees and eJJ;penses, 

known and unknovn. aoieinq ou~ of all claims, L~wsUits or othe~ 

&etion$ :f~l see~in;· recovery feo bodily injury. s~cknes$, disease 

ot- deuh alleged t:.o have t>e&n <:a.use<1 .i.n \./hole or :tr1 p~rt. 'bY a.ny 

asb~etos or asbestos-con~a.ininq materi~l ~hether in ~he ~orK 

place or otherwise, (B) seekin9 to reeove~ the cost of aba~~ment, 

removal or replacement. of asbestos or asbesto5-eontainin9' 

material froM any public, commercial ot- private ~U11<11nq.or other 

st!'uc:tu.re, includ.inljl the eost of health sc:reeni.nqs, il1spect:ions 

and operation and maintenan~e pro~rams, (C) seekinq the elean~up 

of as~esto• or asbestoa-~ontaininq material f~¢m any ~and !ill, 

'Jaste disposal or ol:.her liite, and (D) ally other l.i.a.bility rel.atad 

to the manu~actu~e, sale or use of asbestos or asbestos-... 
contai!l.11l9 ma-terj.al., whether arisinfi pur.suilnt to a. r::ontrac::tu~l 

aqr~ement or under ~ederal, state o~ local law, ordinance, 

reQul.atl.on, riih• O'r common le.v (in eon-tract, tort_ or o.that_"fli ~~ )_ 

{all such lia.biLitie:! are hereinafter referred to as ''Asbestos" 

Related Liabilitiea"}, and all p~rsons dedicated to the 

adminis~ration o£ A~be$tos•Rela~d Liabilities, anQ 

claims !or discontinued products, (S) plant ehu~~ew~s, and lC) 

I 

., 
! 

(iii) all liabilitie-s arisinq out of ~A} shingle: 1·.· 

;·~-------: __ :_:_:_:_o_: __ o_~_l,...,:_:_~_o_:_~_a_i_m_s_f_r_o_m_p_l_an_t_.S_Il_o_l_o_n_g-_e._r_o_p_e.....,::--a-t_i_n_q_a_n_c;i_!_r_o_m_· _o_i_'l."'-----~ 
I 
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shall eompri~e. in the aggreqa~~. 10.84552% o£ the net fai~ 
IE 

m~~kat value Gf the Cor~orat~cn's assets. 

6. The co~poration shall tra~s!er to Meri~k: 

(1) ~ll the outstan~inq stock of OAF Btoadcastinq 

Comp£ny and The Classical Shopper, fnc.J and 

(11) any c~ntract rig4t$~ rec~ivables, tra~~marks, 

patents, copyrights, intanqibles and othar assets or tiabilitie$, 

known or unknown, r~l~tinq to GAF Sroaccastinq Comp~ny and the 

Clas~dcal Shopper, Inc. 

The net £air marluit value of the ass;~s t..ransfe;red to Merick 

·shall comprise, in the a9qreqate, 1.43984% of the net £air market 

·value of the Corporation• s assets. 

1. ~e Corpora~1on shall transfer to Perth all the 

outstanain; stock Qf OAF ~~~ranee ~td. 

The net fair marxet value of the assets tr~nsf~rred to Perth 

$.hall e~mprise, in the at;rJ:t'eqate, .26752% Qf t.he net fair ~:~ul<;~t 

value o~ the Corporation'$ aase~$. 

9 •. The CorpQt'11.t1on shall transf'~r to Clover &ll tha · 

Q$Sets and liabilities, knovn and unknown ~cquired by the 

n as a r:esu t o .;md upon the men:·qer of OAF £;~o,-port 

Corporation with.and into tho co~oration, whie~ include, but ~re 

I 

i 
i 
I 
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not l~~ited to, all the land, leas~s, builai
n~s. eal propecty, 

prope~ty, plant equipme~~. inventory. and Qther assets a~ ~~e 

facil~ties and eddre 5 $eS 11seed on £~bit c a~tQched here~o. as 

well a$ any contract ri~h~S, receivables, traaemArKs. 1n~An9iblea 

i 1 k or unkno~n relatinq to 

and ot~er ass~ts
 and liabil t es. ~o~n 

its export business. 

The net fair market val.lle of the auet:s t:ransf'erred. to Clover 

't .OllS7V of ~e net !air market 

will colllpdse. in tM1 agqreo;ra. e, ,. 

v&tue of the Corporaticn's asse~. 

". '-1..,_., ... \oio~ .. K'Ilt"'Y JU!!r t:f'-h1#1:' prorl:~icm
 oC t:hi s 'Pl. an, 

S:d9ecUff shall assume 100% of all. ,A..sb~stos-R
elated L.iab.ilities, 

and oorset.-. Mericle, Pett.h a.od CLover $hall r.Ot anum.& ahd iihAll 

. 
, .. . 

not be liable fo~ any Asb~~toi-Rela
tad ~labili

ties. 

10. The Co~po~ation 
shall transfe~. c

~avey, set over 

_an9. assi9n all i~• ~~ti•s•
 Qbltg~tion

s and li~bilitiea,
 Under th~ 

................. -~. 

H J/B% .senior :~;;~~-d'inated n:otes liue. J~.tne lS. l9SSi the 10 3/8% 

se~~or ~ub
ordin•ted 

note• due Novemb~r l, l994: ahd ~ha lO 7/Si. 

senio~ subo
~QinateQ de

beqt~re$ due NovQmber l. 2001, all iss~~ 

:by the Corporation (c:ollectively, the "Bonds11 L to O<:~r~;~et, 

Ea9~clif£, 
Merick, Perth and Clove~, jointly and sev~ralty; and 

DoilSet, Edq~cli£!. 
Meriel<, Pe:rth and Clover by executicn of 

S\\pplem.ental Indentures .substantially in t:h~ form att.e.ehE!d u 

£xhib1~ G shall undertake, essuma a~d aqrae to per£o~, pay or 

barqe. icintly and severalLy (and be Hable a$ amonq 

----
-7~ 
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t.hel!lselvu, 97.U655% by Dor~>et, l0.!3-iSS2% by r;dgedi!f, l.-tJSS4~ 

by Me•1ck, .26752~ by Pe~~h and .01157% oy Clover) all ~he 

dut:ias, at;uqa.t;1on~ and liAbilities o.! the Col'porat:.t.on ..... ith 

respe~t to (and to de~end, indemnify ~d hold harmle$1 ~he .. 
Corpo~~tion from and aq~inst all losses, liabilities and 

expenses, includin9 legal fees and court costs, su!fe~ed or 

incurred in connection ~ith) the Bonds. 

ll. The Corpor~tion shall transfer, convey, set over 

a~d assiqn &ll its duti•&, oQliqations and liabilities, the 

t~ans!er, conv~yance, assiqnm~nt or assum~tion of ~hich is not 

otherwise provided !or under thi~ Plan, 1ncludinq, but not 

limited to, its liabilities (A) under the no~e issued by ~~e 

Corporation to G•I Holdinqs Inc. on Mar~h 29, 1~69 with a 

principal ~oUnt of $5,170,300. (B) for wcrk~rs compensation and 

medical bene£1 t:s for: r~tire-as and fot"llle.r ~mployee$ of d~s~ontinued 

operations, (C) !cor insuran"'e. claims arisinq for the l.9Sj•S4 yeis:z: 

during which the. Cot"Poration 'Jias sel£-insured, {D) !or J)ension 

plan termination liabil~tia~, (£} for the r~demption oC ?referred 

Stock of the Corporation, 'nd (t) !or o~her leqal claims, bu~ 

ex~ludin9 all Asbestca-Related Liabtl1t1es {all sur::h liabilities 

colleetively the "other tiabilitiea") S7.~36SS% to Dorset, 

10,84S52X to Edgeclif!, 1.438$4% to Meriek, .Z67S2% to ~erth and 

.01157% to Clover. severally; ana Dorset, Ed9ecliCf. Meri~k. 

r.1 

Per~ and Clover shall undertake as$ume ond~~_tn_p~e~r~r~a~rm~·~----~--------t 

pAy or discharqa, aeverally (S7.4J655X by Dorset, 10.645Sf% by 
·' 

-s~ 



C:dgecli!f, ,L4l8SQX by Muic:k .• 26752X by Pert:h and .Oll57l by 

Clover) all tne dutie5, obligations and liabilities of the 

Co~ora~fon With respect to (and to defend, indemnify and hold 

harmless severally the CorpQr~tion fro~ and against all losses, 
... 

lilbilities ana expense$, inc:1Ud1n~ leqal fees and court eos~s, 

~uffered or 1neurred in connection with) tlle Other Liabilities. 

12. Oorset, Ed~ecli!!, Merick, ?erth, and Clover shall 

e~ch enjoy, t~ the fullest extent permitted under applicable la~. 

the benefit of all 1nsuranee eoveraga of the Corporation in. 

e!fe<;;t en the ·date the Plen is a.dop~ed. 

13. Irrunediat~ly a!ter Lhet adc;~ption Qt the Plan, the 

office~s c£ the Corporation shall eause tc be exec~ted and Liled 
. ,. .. 

a Ce~~ificate of Ciseolution Qf the. Corporntion in accordaQce 

. with t:he Oeneral Corporation Law of tl':.e State. of Dsla.1Jar~. A!ter 

the .c;ils:tl:i'bution .and .. tr.ansfer .. of as$..~.1;.~ .pursua~t -;o t:,hig; _?L~ •. 

~he CorporatiQn shall.not carry on any activities other than fgr 

the purpose of windinq u~ its a£faira in eccordance with Dela~are 

le:w. 

14. The Eoard of Dire~tors and each of th~ o!ficers 

o! the Cotporaticn are authorited to opprove chanqes to the 

't.&rms Qr timinq (provide.d that in no event may any cii~tributions 

pursuant to tne Plan occur before or after the Liquidation 

interpret any Qf the provision& of the Plan, to make, e~ec~te and 

-9-
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• 
deliver G'Uch other aqreements, conveyances, assiqruu~~~:nts, trl!ll'\$• 

!ers, cereilieates anc c~er documents a~d take ~ueb other 

~ctions~s sueh BcarQ of Directors and any such officers deem 

neces&aty or ~esirebLe, incLuding sueb ac~icns as maybe 

n~ces&a~y or des1rable in order to c&rry out the provisions of 

the :Plan. 

./''' 

-10 ... 
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CERTIFICATE OF ~IS$0~VTZON 
OF 

GAF CORPCIM'l'lOH 

FILED . 5 
J.PR 10 .J.!9tA'~Jri 

~ 
( Pursue.nt ·to seet!on 275 of the Delaware General 

Cc;~rp~:~z:-a'tion Law· of the Stl.ste of Delu'i{&::-11) 

The ~odersigried, baing the Presid~nt of GAF Corporetion 

{the •co~poretion~), e corporation orgen1:6d end existing under 

th• Dele:were Gencu-al corporation Lc.w of tha State of D&laware 

(the 11 Deb,w~r• COrponitf.on L6W"), csoes h&reby c;ort:i.fy as £ollowo: 

1. The name af 'ths Corporation 1s GAY COt"pora.'tion. 

2. The date the dissolution was 6Ut~ori~e~ iq ~~~il 10. 

1989. 

3. 1n~ dissolution of tha Corpontlon has ':b"n dul-y . 

authOrized by unanimous epproYal of the w~ole BOa~ Of ~~recto~~ 

of tb4 Corp¢ration 1n accordance ~itb $ec~ion 275(~) of 'the 

Dele'i{~e Corporation L~w. 

4. 'l'h& din~l\.ltion at' the Corpo::-ation 1\as been. duly 

authcrLzed by the .unan.iJnous approval of 'the ho1dcn-s; of 11ll of the 

outstanding ::~tock ·of ''the Obrporeti~n· ~ntit16d to. vote theret'n in 

aoeordanee 'otith section 275(b) ot the D$1ewarQ COri)ot:isUon Law~' 

5. The n~es and eddressea of the;officers and 

diree~s Qf the Corpc:i:rtatJ.on are BB £cll0lts; 

~ 

Cerl R. Ecka.dt 

Smnue.l J, K$~81'3 

Jemea '1'. shuvtn 

TUle~•l 

Exe~ti ve Vice 
Pr~sident • 
Corporate 
D&vclo~t 

Sble D1nctor, 
Chcsit'lll,m;n of the 

And ehief 

Vice Cbe1t'1llan 
enc! Chief· 
Admin1Bt't'8'UVe 
Officer 

11-ddrei!J! 

26 Burch Drtve 
Kcn:i8 PlB1n9, 

NJ 07950 

770 Park Avenue 
Apt. 10/ll-A 
New York. NY 10021 
·u-an-lo9s 

1 !i Poor Faz:11l Road 

f~inoeton, Hl 08540 

0 • . : . ' h 

I} 

I 
J 
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Title(sj 

BXGd~t:I.VCI Vial 
PreSident 

~ei.M F. Tomfohrde III ~e~tift Vice 
~resident • 
Chelll1calt 
Corporation 

Irv~ Kagan. 

SalV4tOre C. Belli~i 

Mark K&\lfman 

senior Viae 
Pr.esil!etlt, 
~Mre.l counsel 
IU'I4 Secretary 

senior Vice 
Pre91Cient ~ 
Controllez: 

Vice P:r:esid~t M 

ItlV88'CII81lt 

•• 
Adc!rellls 

·15 Cro"bar ~4 
Hastings•on-Kudscn, NY 
10706 

75 Ned Road 
Ri~~efield, CT 06877 

322 Centr~l Park West 
Re.'lit York, NY 10025 

3 Coloniel Co~ 
Edison, NJ 0882.0 

31 ~orth Monroe Street 
~iOgewoad, N3 07450 

Ma.tlegemant ...... · 

Fr.~nk E. Sheeder 

Gerald. R. Whi'\::mQre 

Stephen A. Slook 

Vi c:e Pruic!iUlt: 
- 1nternat:1cMl. 
operations 

Vice Priiliiclant 
., 'l'&JCG:I 

Viee President -
Human ~eso\A~ 

Vice Prui~ent 
Manage.lllent 
tnfcrmation 
systGld 

9 Ca1;ol. Road 
Kinn~on, N~ 07405 

3:24· BQu.leva!l:'d . 
Mcunte.in La~es, 
NJ 07046 

19 High Ridge CiFole 
M .fl2 
Doylestown, PA 18901 

7l S$rkshire P~e~e 
Allen~le, NJ 07401 

Vice Pteai~ent, 766 Galloping Hill Rd. 

n 

"' 

oeputy General Fra-nklin Lolike!IJ, NJ 07417 

-r·-u----------'--_.c;eQ\Ul$1CH~·~l~~~~n_d~-----·-----··------i''.· 
1 

Aaai.ritan~ 

DebOrah o. Lo.wuon Ast~~:!.IJtant 363 f!J.Cigewood Av•nue 
ISiiiCJ;"e~ty Gl.en 1Ut3g-e., N.:7 070~8 ~. 

Assia~ant 24 Rosa ~errnce ~ 
seoretary Che.thi!IJII, NJ 07921;1 ~ 

i 
Joshua :1. werd. 

I 



----~.~~-----------" 
'&ll~t\1201' 1GE 

Na~~~a Title( e) -
Eleanor H. Carlson Aldetant 

S~6tary 

,a.lvin M. Yanofeky Assiet.ant 
Secreto.ry 

Mark 1\. Presto Aseistant 
Traasut:'t.r 

Anorew M. Gro9sr Jr. A$sistant 
"l'n~IIIUX"e:r: 

90 
.a.ddreaa 

16 Kemloek Street 
Waldwick, ~J 074fi3 

5 D~. Frank Ro~~ 
spring Valhy, 
I'IY 1.0977 

193 Sowden ftOe.d 
CedAr G~ove, HJ 07009 

eos aloor:tLfielr1 
St!L"8Gt 
Kobokan, NJ 07030 

IN wtTNiSS WRaREOF, the und~re1gned has e~ecuted this 
certificate on behalf ot t:he CQrt!02:'e.ti:cn as ef thb /t:JH day cf 

.a.pril, 1989. 

# itM£F-#i#H' § ; 

~= l. 
Samu~ J. Heyman 
SOle Director, Chai~en of 
the Soard e.nd Chief 
Executive officer 

t 
·J .. 
' 
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RE.'t'UM TO· 

i;:ar~ A. ilaley 
Ric:1aras, L<::yton & Finger 
One Rodl)ey Square 
F 0. Bo::<: :551 
V.'iJ.Itl.ihgton, DE l9:l99 
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Exhibit !3 -Assumption Agreements Page 2 of· 9 

' 
ASSQMPTtON OF LIABILITIES AND CONTINUING OBLIGATIONS 

""\ ~r> ~. This As~ump~ion is made on May 8, 1991 by. 
~ \ .,. r'\\1 \('0 Y\t'r· "~...., :.o \ -:>~·· /I~'::./ 

ISP 9 Corp., a Delaware corporation ("Subsidiary") in favor 

of GAF CHEMICALS CORPORATION, a Delaware corporation ( "GCC") 

and GAF Corporation; a Delaware corporation ("GAF"). 

Subsidiary hereby assumes the proper, full and 

timely payment and performance of all the liabilities, 

contingent or otherwise, and obligations of GCC described in 

the attached schedule (the Assumed Liabilities"). 

Subsidiary shall indemnify, defend and hold 

harmless GCC, GAF and its other subsidiaries from and 

against any and all Assumed Liabilities and any and all 

liabilities, costs and expenses in connection with ariy 

investigat.ions,· claims, actions, suits or proceedings 

arising out of· or resulting from the conduct of any 

business, ownership of any assets or incurrence of any 

liabilities or obligations on and after May 8, 1991 by 

Subsidiary. If GCC or GAF shall receive notice of any such 

investigation, claim, action, suit or proceeding, it shall 

promptly notify Subsidiary which shall be entitled and 

obligated to defend or settle the same through its.own 

counsel and at· its· own expense, but GCC or GAF, as the case 

may be; shall provide any cooperation reasonably requested 

by Subsidiary upon receipt of reasonable assurance from 

K:\DATA\00\~\47201\0010\2052\EXH05102.260 
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~' (' ·' ,- . 'Case 01-30135-RG Doc 2131-2 Filed 02/28/03 Entered 02/28/03 15:12:16 Desc Exhibit B - Assumption Agreements Page 3 of 9 

Subsidiary that it will reimburse the reas.onable cost of 
such cooperation. Notwithstanding the foregoing, any 
liabilities, costs and expenses which are apportioned 
pursuant to, or against which indemnification is provided 
under the 'l'ax Sharing Agreement referred to in ·Section 3.3 
of the Reorga.nizati~n ACJreement dated as of May 8, 1991 
between GCC, GAF, ·subsidiary and ~ertain other subsidiaries 
of GCC (the "Reorganization A9reement11 ), shall be treated as 
provided for in such Tax Sharing Agreement and shall be 
excluded for purposes Qf this Assumption. 

SUbsidiary disclaims any assumption-or other 
responsibility for-the liabilities and continuing 
obligations of Gee, GAF or any of its other subsidiaries 
other than those expressly ass~ed herein and shall. be 
in~emnified ag~inst such liabilities and obligations by GCC 
and GAF to the extent provided in Section 4.2 of the 
Reorganization Agreement. 
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IN WITNESS WHEREOF, the parties have executed this 

Agreement on the date first above written. 

ISP 9 CORP. 

Acknowledged and Aqreed: 

GAF CHEMICALS CORPORATION. 

By~~g~ 
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SCBEDYLE 'OF LIABILITIES AHD OBLIGATIONS 

All liabilities and obligations relating to the manufacture and sale of specialty chemicals at Linden, NJ, known and unknown, 
contingent or otherwise; including liabilities for the 
remediation of the Linden site and those liabilities shown on 
the balance sheet for ISP 9 corp. dated as of May a, 1991. 

ISP 9 



m 
X ::r 
0'" 
;::::;.: 

m 



Exhibit E 



RECORD OF DECISION 

LCP Chemicals Inc, Superfund Site, 

Linden, Union County, New Jersey · 

United States Environmental Protection Agency 

Region 2 

February 2014 
241403 

lllllll~mnlllmlmmalmiUII 

R2-0062847 



DECLARATION STATEMENT 

RECORD OF DECIS.ION 

SITE NAME AND LOCATION 

LCP Chemicals, Inc., Superfund Site (EPA ID# NJD079303020) 
Linden, Union County, New Jersey 

STATEMENT OF BASIS AND PURPOSE 

This decision document presents the selected remedy to address 
contamination in groundwater, soil, sediments and building 
material at the LCP Chemicals, Inc., Superiund Site {Site), in 
Linden, Union County, New Jersey. The selected remedy was chosen 
in accordance with the ~omprehensive Environmental Response, 
Compensation and Liability Act (CERCLA), as amended, and to the 
extent practicable, the National Oil arid Hazardous Substances 
Pollution Contingency Plan (NCP) . This decision is based on the 
Administrative Record established for ·this Site. 

The State of New Jersey New Jersey Department of Environmental 
Protection (NJDEP) concurs with the components of the selected 
remedy. However, NJDEP does not concur.with the contingency 
remedies for treating elemental mercury as discussed further 
below. NJDEP believes the contingency remedy should be 
excavation and off-site remo~al of the(principal threat waste 
(PTW). In addition, NJDEP believes that the existing data on 
contamination in Arthur Kill sediments is insufficient to 
determine cleanup levels for the Northern Off-Site Ditch and 
South Branch Creek sediments. 

ASSESSMENT OF THE SITE 
The response action selected in this Record of Decision (ROD) is 
necessary to protect public health or the enviro.nment from 
actual or threatened releases of hazardous substances from the 
Site into'the environment. 

DESCRIPTION OF THE SELECTED REMEDY 
The selected remedy described in this document represents the 
first and only planned remedial phase, ;or ·operable unit, for the 
LCP Chemicals, Inc., Superfund Site. 

The major components of the selected remedy include: 

• Installation of a capping system to prevent direct contact 
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with soils and·exposure to mercury vapor; 

• Treatment of the soil containing visible elemental mercury 
by mixing with it sulfur to convert the mer~ury to mercuric 
sulfide; 

• Excavation and on-site disposal of sediments and marsh 
soils from the Northern Off-Site Ditch and'the downstream 
portion of the South Branch Creek; 

• Restoration of the excavated areas; 

• Controlled demolition of the Site's buildings, recycling of 
nbn-porous material and placement of porous ~aterial under 
the cap; 

• Containment and collection of the overburden groundwater 
layer by a barrier wall and collection/disposal system; 

• Gro~ndwater monitoringj and 

• Implementation of institutional controls, in the form of a 
deed notice and Classification Exception Area (CEA) . 

EPA recognizes that the selected remedy includes a treatment 
approach for addressing visible elemental mercury that is 
innovative; therefore EPA is also identifying two contingency 
remedies in the event that the selected remedy does not meet 
performance criteria. Further information regarding these 
contingency remedies can be found in the Decision Summary. 

DECLARATION OF STATUTORY DETERMINATIONS 

Part 1: Statutory Requirements : 

The selected remedy is protective of human health and the 
environment, complies with federal and state requirements that 
are applicable or relevant and appropriate to the· remedial 
action, is cost-effective and utilizes permanent solutions and 
alternative treatment technologies (or resource recovery) to the 
maximum extent practicable. 
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Part 2: Statutory Preference for Treatment 

Conversion of visible mercury in soils to mercuric sulfide 
satisfies the statutory preference for treatment as a principal 
element of the remedy (i.e., reduces the toxicity, mobility, or 
volume of hazardous substances, pollutants, or contaminants as a 
principal element through treatment) . 

Part 3: Five-Year Review Requirement.s 

Because the remedy will result in hazardous substances, 
pollutants, or contaminants remaining above levels that allow 
for unlimited use and unrestricted exposure, a five-year review 
will be required. 

ROD DATA CERTIFICATION CHECKLIST 

The following information is included in the Decision Summary 
section of this ROD. Additional information can be found in the 
administrative record file for the Site. 

• Chemicals of concern and their respective conce~trations 
may be found in the Site Characteristics section. 

• Baseline risk represented by the chemicals of concern may 
be found in the Summary of Site Risks section. 

• A discussion of cleanup levels may be found 'in the Remedial 
Action Obj~ctives section. 

• A discussion of materials constituting princlpal threats 
may be found in the Principal Threat Waste section. 

'· • Current and reasonably-anticipated future land use 
assumptions are discussed in the Current and Potential 
Future Site and Resource Uses section. 

• A discussion of potential uses of the Site as a result of 
the selected remedy is discussed in the Remedial Action 
Objectives section. 

• Estimated capital, annual operation and maintenance (O&M), 
and total present worth costs are discussed in the 
Description of Alternatives section. 
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• Key factors that led to selecting the remedy (i.e., how the 
selected remedy provides the best balance of tradeoffs with 
respect to the balancing and modifying criteria, 
highlighting_criteria key to the decisions) may be found in 
the Comparative Analysis of Alternatives and Statutory 

inations sections. 

Mugdan, irector 
Emergency and Remedial Response 
Division 
EPA - Region 2 

Date 
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DECISION SUMMARY 

LCP Chemicals, Inc. Superfund Site 

Linden, Union County, New Jersey 

United States Environmental Protection Agency 

Region 2 

February 2014 
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SITE NAME, ·LOCATION AND BRIEF DESCRIPTION 

The LCP Chemicals, Inc., Superfund Site (Site) is located in an 
industrial area on the Tremley Point peninsula in Linden, Union 
County, New Jersey. The twenty-six. acre Site is bordered by the 
Arthur Kill to the east; the former GAF Corporatioh site to the 
north; and Northville Industries, BP Corpqration, and Mobil to 
the northeast, sotith, an~ west, respectively. South Branch 
Creek, a man-made drainage ditch that empties into the Arthur 
Kill, flows through a portion of the Site (Figures 1a and 1b). 

SITE HISTORY AND ENFORCEMENT ACTIVITIES 

Beginning in the 1880s and intq the 1950s, Tremley Point's tidal 
wetlands were filled to allow for industrial development. Most 
of the indust~ial production f~cilities in the region are no 
longer operating. The primary current use of the area is bulk 
storage and transport of ·petroleum products and aggregates. 

In 1955, the General Aniline & Film Corporation (GAF) 
constructed and began operating a .chlor-alkali plant on the 
Site. By 1956, the core buildings required for chlorine 
production were prese~t, including Buildings 220 and 230 (Figure 
1a). The twenty-six acre property and the chlor-alkali operation 
were purchased in 1972 by Linden Chlorine Products, Inc. At some 
point, the company became known as the LCP Chemicals; Inc., a 
division of the Hanlin Group, .Inc. An additional mercury cell 
building (Building 240) and other buildings were added by the 
company in the early 1970s. 

Portions of the.LCP property were leased to other companies. for 
the operation of related manufacturing operations.· In 1957 a 
western portion of the property was leased to Union Carbide 
Corporation (UCC) to house a hydrogen plant operation that used 
by-products of the chlorine production. That facility, known as 
the Linde Division hydrogen plant, operated until 1990. In 
addition, Kuehne Chemicals, Inc., leased an area on the northern 

.portion of the property to manufacture sodium hypochlorite. 

The chlor-alkali manufacturing operations ceased by 1985 and the 
facility was then used as a terminal for products produced at 
other locations. In 1991, Hanlin Group; Inc., filed a petition 
under Chapter 11 of the bankruptcy code, and liquidated its 
assets by 1994. As part of the bankruptcy, Hanlin Group 
abandoned the LCP property; ownership reverted to the bankruptcy 
estate. 
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In August 1994, EPA conducted a Site visit and confirmed that
the chlorine process buildings were decommissioned, the facility 
was no longer functional and that the property was vacated by 

. LCP employees. The Site was placed on the National Priorities 
Li&t in 1998. In 1999, a potentially responsible party (PRP), 

·rsP-ESI .and EPA entered into an. Administrative Order to perform 
a'remedial investigation and feasibility study (RI/FS). 

Under the oversight of EPA, the PRP's consultants sampled and 
analyzed soil, sediments, groundwater, surface water and biota. 
The results of the sampling events, which can be found in the RI 
report, formed ·.the basis for the FS. The RI and FS reports, 
which are .summarized in this Record of Decision (ROD), can be 
found in the administrative record for the·Site or online at: 
http://epa.gov/region02/superfund/npl/lcpchemicals/ 

The LCP property has been abandoned since t~e last tenant, 
Active Water Jet, ~nc., (a pipe cleaning facility) vacated in 
2000. Currently the Site is fenced and secured. The buildings, 
in particular the rnercur1 cell buildings, are in an advanced 
state of disrepair. 

On October 21, 2013, EPA was informed that James Mathis, the 
last acting chief executive officer.of the Hanlin Group, Inc., 
signed a quit claim deed on September 19, 2013. The quit claim 
deed purports to transfer ownership of the LCP property to 
Cherokee LCP Land, LLC. 

HIGHLIGHTS OF COMMUNITY PARTICIPATION 

On August 21, 2013, .EPA released the RI/FS, a Proposed Plan for 
Site remediation, and supporting documentation for comment. 
These documents wer~ made available to the public in the 
administrative record repositories maintained at the EPA Region 
2 office (290 Broadway, New York, New York 10007) and the Linden 
Public Library, (31 East Henry Street, Linden, New .Jersey). The 
docume.nts were also made available online. EPA published a 
notice of availability involving the above-referenced documents 
in the Horne News Tribune on August 21, 2013. The public comment 
period was scheduled from August 21, 2013 to September 20, 2013. 
On September 17, 2013, the public comment period was extended to 
October 21, 2013, based on a request from an environmental 
group. 

On August 28, 2013, EPA held a public meeting at the Tremley 
Point Recreation Building, to inform local officials and 
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interested citizens about the Superfund process, to discuss the 
findings of the RI/FS, to present the remedial alternatives for 
the Site, and to respond to questions and comments from area 
residents and other attendees. 

Responses to the comments received at the public meeting and in 
writing during the pu~lic comment period are included in the 
Responsiveness Summary section of this ROD (see Appendix V) .. 

SCOPE AND ROLE OF OPERABLE UNIT 

This action, referred to as operable .unit one (OU1) will be the 
only action for the Site: It addresses contaminated soils, 
sediments, building material and groundwater. 

The selected remedy will treat soil that contains visible 
elemental mercury. The remedy w~ll also capture, contain and 
monitor.contaminated groundwater, excavate and contain 
contaminated sediments, and cap areas of contaminated soil. 

SUMMARY OF SITE CHARACTERISTICS 

The RI field investigation was performed at the Site in two 
major phases between July 2001 and May 2008. The Phase I field 
investigation was conducted between July 2001 and April 2002. 
It included the collection and analysis of samples from soil, 
groundwater, surface water and sediments at locations throughout 
the Site. Data were also 'collected to provide a geologic, 
hyd~ologic and hydrogeologic interpretation of the Site. 

The Phase II field investigation was performed at the Site from 
August 2006 to June 2007. Additional samples were collected in 
May 2008·. The Phase II investigation included samples from soil, 
soil vapor, groundwater, surface water, sediment and biota. 
Other work included hydrogeologic testing, habitat assessment 
and a wetlands assessment. 

Soil: 

The entire upland area of the Site is covered with about 300,000 
cubic yards of anthropogenic fill, which ranges in thickness 
from appioximately 0.7 feet to as much as 17 feet, with an 
average thickness of roughly nine feet. The fill consists of a 
heterogeneous mix of soil, ash, wood,· brick and glass. Below the 
fill is a layer of tidal ~arsh deposits ranging in thickness 
from five to ten feet. Peat (i.e., loose, soft fibrous material) 
comprises the upp~r portion of the tidal marsh deposits and 
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